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APPROVAL OF CONSENT AGENDA

TOWN OF DAVIE
TOWN COUNCIL AGENDA REPORT

TO: Mayor and Councilmembers
FROM/PHONE: Herb Hyman/797-1016

PREPARED BY: Herb Hyman/797-1016

SUBJECT: Resolution

AFFECTED DISTRICT: All

ITEM REQUEST: Schedule for Council Meeting

TITLE OF AGENDA ITEM: A RESOLUTION OF THE TOWN OF DAVIE,
FLORIDA, REVISING THE TERMS FOR USE OF PURCHASING CARDS AND
AUTHORIZING THE MAYOR TO EXECUTE A CONTRACT WITH SUNTRUST
BANKCARD, N.A..

REPORT IN BRIEF: The Town Council previously approved the use of purchasing
cards as amethod of paying for goods and services by Resolution R-95-346. Theterms
and conditions of the agreement with SunTrust were revised and approved by Resolution
R-2003-117. Town staff has successfully negotiated more favorable terms for use of the
purchasing card. Specifically, the rebate percentage will be raised from .5% to .75% with
the new agreement. In addition, thereis a $10,000 bonus available if the total
expenditure on the procurement cards exceeds $10,000,000. The Town's current
expenditure level is approximately $4,000,000 per year. If nothing else changes during
the calendar year 2007, the Town's rebate would be approximately $30,000 instead of
$20,000 .

PREVIOUS ACTIONS: R-95-346 and R-2003-117

CONCURRENCES: The contract was negotiated by the Procurement Manager and has
been reviewed by the Town Attorney.

FISCAL IMPACT: not applicable
Has request been budgeted? n/a

If yes, expected cost: n/a.



Account Name: n/a

Additional Comments: The Town will receive a.75% rebate for every dollar it
spends using the SunTrust Visa Procurement Card to pay for the purchase of
goods and services

RECOMMENDATION(S): Motion to approve the resolution.
Attachment(s):

Contract Document
Incorporation information



RESOLUTION NO.

A RESOLUTION OF THE TOWN OF DAVIE, FLORIDA, REVISING THE
TERMS FOR USE OF PURCHASING CARDS AND AUTHORIZING THE
MAYOR TO EXECUTE A CONTRACT WITH SUNTRUST BANKCARD, N.A.

WHEREAS, the Town Council previously approved Resolution R-95-346

approving the use of purchasing cards as a method of payment for goods and services;

and
WHEREAS, the agreement was amended by Resolution R-2003-117; and
WHEREAS, staff has negotiated more favorable terms with SunTrust BankCard,
N.A.; and

WHEREAS, after review, the Town Council authorizes the Mayor to execute a
contract with SunTrust BankCard, N.A.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE TOWN OF
DAVIE, FLORIDA:

SECTION 1. The Town Council authorizes the Mayor to execute a contract with
SunTrust BankCard, N.A revising the terms for use of purchasing cards as a method of
payment for goods and services which is attached hereto and identified as Attachment
"A".

SECTION 2. This resolution shall take effect immediately upon its passage and

adoption.

PASSED AND ADOPTED THIS DAY OF , 2007




MAYOR/COUNCILM

EMBER

Attest:

TOWN CLERK

APPROVED THIS DAY OF , 2007




Visa® Commercial Card
\l",////éz SuNTRUST Agreement

Corporate Liability

This Visa Commercial Card Agreement (“Agreement”) between SunTrust Bank (“Bank”) and _Town of
Davie (“Company”) located at _6591 SW 45th Street Davie, FL 33314-3348_ .

Recitals

A.

The Company has applied to the Bank for Visa® commercial card account services (“Program”) to be
established in the name of the Company.

The Bank agrees to provide the Program to the Company under the terms and conditions stated below
and the Schedules, Exhibits and Addendums attached to this Agreement, which are incorporated herein
by this reference.

Terms and Conditions

1.

Definitions.

(@) “Company Account” means the account to be established by the Bank in the name of the
Company. The Company Account includes one or more Card Accounts each with a specified account
number.

(b) “Activation Date” means the date the first Card is used by the Company for a purchase transaction.

(c) “Affiliate” means any corporation or other entity which controls, is controlled by, or is under common
control with, the Company. For purposes of this definition, “control” means direct or indirect ownership
of more than 50% of the voting interest or economic interest in a corporation or more than 50% of the
equity interests in the case of any other entity, or such other relationship whereby a party controls or
has the right to control the Board of Directors or equivalent governing body of a corporation or other
entity.

(d) “Authorized User” means any person other than a Cardholder, whom the Company or any
Cardholder authorizes to use the Card.

(e) “Card” or “Cards” means any physical card and/or Card Account issued by the Bank to the
Company for its Cardholders.

(f) “Card Account” means the account number established for each Card under the Company Account
for posting Card transactions and other account activities.

(g) “Card Credit Limit” means the credit limit of each Card Account in effect from time to time.

(h) “Cardholder” or “Cardholders” mean the individual in whose name a Card is issued or who is
designated by the Company as being expressly authorized to use a Card. The Company acknowledges
that this definition of a Cardholder is for the purpose of this Agreement only and may not apply with
respect to other commercial card services or features including the Visa Corporate Liability Waiver or
Travel Insurance programs.

(i) “Cardholder Agreement” means the agreement between the Bank and a Cardholder governing the
use of a Card attached to this Agreement as Schedule D, as may be amended by the Bank from time to
time.

() “Cash Advances” means cash obtained from any financial institution, merchant, or automated teller
machine (“ATM”) or money orders, travelers checks or similar cash-like transactions.



(k) “Charges” means all purchases and Cash Advances charged to the Company Account or Card
Account.

() “Company” means the Company described above and, if applicable, any of its Affiliates designated
by the Company on the attached Schedule C. The Company shall have the right to amend Schedule C,
to (i) delete one or more of its Affiliates upon written notice to the Bank; and (ii) add designated Affiliates
upon the prior approval of the Bank.

(m) “Company Credit Line” means the credit limit established for the Company.

(n) “Confidential Information” means all non-public information regarding the parties and Personally
Identifiable Information. Confidential Information does not include information that (i) is or becomes
generally known to the public not as a result of a disclosure by either party, (i) is rightfully in the
possession of the receiving party prior to disclosure by the disclosing party without the obligation of
confidentiality, (iii) is received by the receiving party in good faith and without restriction from a third
party, not under a confidentiality obligation to the disclosing party and having the right to make such
disclosure, (iv) is independently developed by the receiving party without use of or access to the
disclosing party’s Confidential Information, or (v) is disclosed with the prior written approval of the
disclosing party.

(o) “Fees” mean the fees described on the attached Schedule B.

(p) “Personally Identifiable Information” means the Company’s information obtained by the Bank by
virtue of the Bank’s provision of the services requested by the Company under this Agreement including
Cardholder names, addresses, telephone numbers, email addresses, Card information, Card numbers,
Credit Limits, account information and other personally identifying information.

(q) “Program Administrator” means the person(s) the Company designates on Schedule A, in
connection with the day-to-day operation and administration of the Program as described in Section
4(b).

() “Unauthorized Use” means the use of a Card by a person other than a Cardholder or Authorized
User who does not have actual, implied, or apparent authority for such use, and from which the
Company, Cardholder and/or an Authorized User received no benefit, directly or indirectly.

Services.

(@) The Bank will establish a Company Account for the Company under the Program with the initial
Company Credit Line and otherwise in the manner described in this Agreement, the Schedules, Exhibits
and Addendums. The Bank shall have sole discretion over the management, operation, content and
features of the Program and, subject to the terms of this Agreement, may from time to time modify any
aspect of the Program.

(b) The Bank will lend money to the Company (and Cardholders) up to the Company Credit Line and
Card Credit Limits by way of Charges to the Card Accounts in accordance with this Agreement. The
Charges and Fees owed by Company may not exceed the Company Credit Line at any time. The Bank
reserves the right, in its sole discretion, to modify the Company Credit Line and the Card Credit Limits at
any time.

Charges and Fees.

(@) The Company and its Cardholders may use the Cards to (i) charge the purchase of goods or
services; and (ii) receive Cash Advances. Any such use of a Card, whether or not the Card was
presented (such as Internet, mail or telephone order purchases) or the Cardholder’s signature was
obtained, or by use of a PIN, results in a Charge to the Card Account. For each Cash Advance, the
Bank adds an additional Fee to the Cash Advance balance as described in Schedule B. The amount of
the Cash Advance also may include a surcharge imposed by the merchant.

(b) The Bank and Visa convert any Charge made in a foreign currency into U.S. dollars using the
conversion rate in effect on the day the transaction is posted to the Company Account or any Card
Account (currently either a wholesale market rate or a government-mandated rate) and adds a Visa
conversion charge and the Bank’s current conversion charge, not to exceed 2% of the Charge amount
(the “Foreign Exchange Markup”). The currency conversion rate and Foreign Exchange Markup may



not be the same as existed on the day the Cardholder made the transaction. The Bank and Visa will use
this procedure if a credit is subsequently given for the transaction. The currency conversion rate on the
date of the original transaction may differ from the rate in effect on the date the credit was issued. The
Bank will deduct the Foreign Exchange Markup from this amount. As a result, the amount of the credit
may be different from the amount that was originally charged for the transaction. The amount of the
transaction after conversion (including Foreign Exchange Markup) is shown on the statement as either
a purchase or cash advance.

(c) Late Payment Fees. If the amount due in the periodic statement is not paid in full on or before the
stated payment due date, the unpaid portion of the outstanding balance will be shown in subsequent
periodic statements as a “past due amount”. If the past due amount is greater than twenty-five dollars
($25.00), a fixed dollar amount or percentage of the past due amount as described in the attached
Schedule B (“Late Payment Fee”) may be assessed to the Company Account or Card Account in the
periodic statement. If the past due amount is not paid, the Late Payment Fee may be assessed in each
subsequent periodic statement until full payment is made.

Company Responsibilities.

(a) By signing this Agreement, the Company is bound by all of the terms and conditions and any
subsequent amendments. The Company agrees (and agrees to notify its Cardholders) that the Card
may be used for business purposes only and shall not be used for personal, family or household
purposes, or for any transaction illegal under state or federal law (such as casino gambling on the
Internet). The Company shall be solely responsible for establishing and monitoring internal procedures
or guidelines for its Cardholders’ use of the Cards. The Bank shall have no obligation to inquire or verify
whether any use of a Card or any Charge to the Card Account complies with such procedures or
guidelines.

(b) The Company authorizes the Program Administrator(s) (designated on Schedule A) to complete, on
behalf of the Company, documentation in connection with the day-to-day operation and administration
of the Program (each a “Request”). The Bank may deal with any person who identifies himself/herself
as a Program Administrator in all matters relating to the operation and administration of the Program
and is entitled to rely on any Request or notice signed by any Program Administrator and on any
instructions, authorization or information received from such person. The Bank is not responsible for
any Program Administrator that exceeds the limits of their authority. The Company may change the
person(s) designated as a Program Administrator by written notice to the Bank and any such change
shall be effective upon receipt by the Bank of such notice, after the Bank has a reasonable opportunity
to act.

(c) The Company recognizes that unencrypted email is inherently insecure and that all data
communications and transfers occur openly and can be monitored, intercepted, rerouted, copied and
read by others. If the Company chooses to communicate with the Bank using unencrypted email, the
Company assumes the entire risk for its unencrypted electronic communications.

(d) The Company shall provide to the Bank the identification information regarding each Cardholder as
described on Schedule A and update this information as requested by the Bank from time to time during
the term of this Agreement. The Company is responsible for notifying each Cardholder that such
identification information is being provided to the Bank for the purpose of establishing a Card Account.

Card Issuance to Cardholders. The Company shall send a Request for Cards to be issued to
Cardholders with the name and Card Credit Limit (subject to the Bank’s approval) for each designated
Cardholder. Upon receipt of a Request, the Bank will issue and send to each Cardholder a Card
together with a copy of the Bank’s then current Cardholder Agreement. The Bank may issue renewal,
replacement or temporary replacement cards for any Card from time to time.

Company and Cardholder Liability/ Payment Procedure.

(@) The Company shall be liable for all Charges and Fees even if the aggregate of all outstanding
Charges and Fees exceeds the Company Credit Line or the Cardholder exceed his or her authority. The
Bank will send the Company and each Cardholder periodic statements in a manner agreed upon by the
parties detailing the Charges and Fees which are due upon receipt and must be paid in full by the
Company on or before the payment due date stated in the periodic statement.



(b) All payments shall be made in U.S. dollars which are drawn on a U.S. financial institution. Payments
shall be made by mail at the address shown on the periodic statements or by other electronic means
agreed upon by the parties. Payments shall be deemed paid upon receipt and shall be credited as of
the date of such receipt. If the Bank receives a payment in an amount less than the outstanding balance
shown on the periodic statement, the Bank may apply such partial payments to the balance as the Bank
elects.

Liability for Unauthorized Use. The Company agrees to promptly notify the Bank of any lost or
stolen Card, Unauthorized Use of a Card, and/or termination of the employment of any
Cardholder (call toll free at 1-800-836-8562). The Company is liable for all extensions of credit
obtained through the use of the Company Account by (i) a Cardholder and (ii) any Authorized User
whether or not (aa) the Bank is notified about such Authorized User’s use and/or (bb) the Authorized
User exceeds the limit the Company or Cardholder authorized or intended. The Company shall not be
liable for any Unauthorized Use of any Card unless the Unauthorized Use occurs as a result of the
Company’s lack of reasonable security precautions and controls regarding the Cards or the
Unauthorized Use results in a benefit, directly or indirectly, to the Company. Written notification can be
sent to SunTrust Bank at, P.O. Box 598202, Orlando, Florida 32859-8202.

Visa Corporate Waiver Protection Program. The Company may be eligible for reimbursement under
the Visa Corporate Waiver Protection Program attached as Schedule E (“Visa Waiver Program”). The
type and amount of Charges which qualify for reimbursement shall be determined by Visa and Visa may
change the terms of the Visa Waiver Program at any time.

Termination.

(a) Unless terminated earlier as provided in this Agreement, the initial term of this Agreement shall be
for five (5) years from the date of execution by both parties. After the initial term, this Agreement shall
automatically renew for three (3) consecutive one (1) year periods under the terms and conditions
contained herein (as may be amended from time to time); provided, however, either party may
terminate this Agreement during the initial term or any renewal term at any time upon at least sixty (60)
days prior written notice to the other party.

(b) Either party may terminate this Agreement effective immediately if the other party:

(i) fails to make any payment required under this Agreement when due and such failure continues
for thirty (30) days thereatfter,

(i) fails to pay any other obligation to the other party or its Affiliates when due and such failure
continues for thirty (30) days thereafter,

(iii) fails to perform any material term or condition of this Agreement and such failure is not cured
within thirty (30) days following receipt of written notice thereof,

(iv) breaches any representation or warranty under this Agreement and such breach is not cured
within thirty (30) days following receipt of written notice thereof,

(v) experiences an insolvency or the filing of bankruptcy proceedings against it,
(vi) experiences a liquidation or dissolution,
(vii) with respect to the Company, supplies any credit information that is false,
(viii) with respect to the Company, is sold, merged, dissolved, or otherwise ceases to do business,

(ix) with respect to the Company, garnishment or attachment proceedings are initiated against it or
its property, or

(x) as otherwise provided in this Agreement.

(c) Upon termination of this Agreement:



10.

11.

12.

(i) all outstanding Cards shall be cancelled and all rights or benefits of the Company or any
Cardholder with respect to the Cards shall be revoked or withdrawn;

(i) the Company shall immediately be liable for the aggregate of all Charges and Fees whether or
not then posted to the Company Account or any Card Account, including without limitation
Charges not yet incurred, accrued Fees and interest accrued or to accrue, and all such sums
shall immediately be due and payable by the Company;

(i) the Bank has the right to set-off any of the Company’s accounts with the Bank or any of the
Bank’s Affiliates in order to pay sums due under this Agreement; and

(iv) the Company shall pay any and all costs, expenses, and attorneys’ fees (including allocated
costs for in-house counsel expenses) for the collection of sums due and owing under this
Agreement.

Cards and Cancellation of Cards.

(a) All Cards remain at all times the property of the Bank, cannot be transferred and shall be destroyed
or surrendered to the Bank upon demand. Notwithstanding any other provision in this Agreement, the
Bank may cancel or suspend the right to use any Card for any reason without notice.

(b) In the event a Cardholder’s or Authorized User’'s employment or other relationship with the Company
is terminated, the Company shall immediately notify the Bank and Request cancellation of such
Cardholder’s or Authorized User’'s Card. Until the Company’s cancellation notice is received by the
Bank and the Bank has the reasonable opportunity to act, the Company shall be liable for all Charges
(including non-Business Charges) and Fees to the Card Account made after such Cardholder’'s or
Authorized User’s termination.

(c) The Company may direct the Bank to cancel any Card at any time for any reason by providing a
written Request to the Bank. The Company shall be liable for all Charges and Fees to the Card Account
made prior to the time the Bank receives the Request and has a reasonable opportunity to act.

(d) The Company shall be liable for any pre-authorized payments charged to a Card Account, even after
the Card is cancelled, unless the Company provided a written cancellation request to the merchant prior
to the Charge. If requested, the Company shall provide the Bank with a copy of the written cancellation
request to the merchant.

Issuance of PINs/Liability.

(@) At the Company’s Request, the Bank may issue a Cardholder a personal identification number
(“PIN”) enabling the Cardholder to use the Card at accessible ATMs to obtain Cash Advances. The
Company shall instruct each Cardholder not to disclose the Cardholder's PIN to any other person.
Transaction records issued by an ATM are solely for the Company’s convenience and in the event of
any dispute as to the accuracy of such records, the Bank’s internal records shall be conclusive.

(b) In the event a Cardholder’s PIN is disclosed to any unauthorized person, whether by a Cardholder’s
failure to maintain confidentiality of the PIN, failure to keep the PIN and the Card separate, or otherwise,
the Company shall be liable for all Charges through use of the PIN whether or not incurred by the
Cardholder.

Representations and Warranties. The Company represents and warrants that;

(a) it has the requisite corporate power and authority to execute, deliver and perform its obligations
under this Agreement,

(b) it is duly licensed, authorized or qualified to do business and is in good standing in every jurisdiction
in which such authority is required to fulfill its obligations hereunder, and

(c) its execution of this Agreement will not violate any other agreement between such party and any
third party.



13.

14.

15.

The Company’s failure to fulfill the above representations and warranties shall be deemed a material
default and the Bank shall, upon notice to the Company, have the right to immediately terminate this
Agreement and all sums owned hereunder shall be immediately due and payable.

Limitation of Liability/Indemnification.

(@) The Bank is not liable for any claim made or loss or damages suffered by the Company arising
directly or indirectly from the Company’s use of the Program except for damages which the Company
suffers as a result of the Bank’s gross negligence or willful misconduct related to the terms of this
Agreement. The Company agrees to the maximum extent provided by law that the Bank will never be
liable for any special, punitive, exemplary, indirect or consequential damages, including but not limited
to, lost profits and lost revenues, without regard to the form of the Company’s claim or action or whether
the Company’s claim is in contract, tort or otherwise, and even if the Bank knew such losses or
damages were possible or likely.

(b) The Bank always attempts to ensure that its Program will be operational, and to respect any
available Card Credit Limit or any other available limit requested by the Company. However, the Bank
cannot warrant that the Program will be uninterrupted or error-free or that such limits will always be
respected in each case, due to limitations of the Bank’s authorization systems, systems management
and ordinary stand-in processes, and of the Visa commercial card system including merchant set-up
features. The Company therefore waives any and all claims that it may have against the Bank arising
out of the use and performance of the Program, except for claims for damages referred to in Section
13(a).

(c) The Bank is not responsible for any defects in or poor quality of the merchandise or services
obtained by means of any Card. Any claim or dispute between the Company and a merchant or
supplier, including with respect to the merchant’s or supplier’s right to compensation, will be the object
of a direct settlement among the Company and the merchant or supplier and any such dispute shall not
affect the Company’s obligation to pay all Charges in full to the Bank in accordance with the terms of
this Agreement.

(d) The Company also acknowledges that some benefits or enhancements may be supplied by firms
independent of the Bank and the Bank is not responsible or liable for anything in connection with those
benefits or enhancements.

(e) The Company shall, to the extent permitted by law, indemnify, protect and hold the Bank harmless
from and against any and all losses, damages, liabilities, claims, demands, and judgments (collectively
“Claims”), together with all costs, charges, and expenses, imposed in any manner upon or accruing
against the Bank relating to the performance of the Bank under this Agreement, including, but not
limited to, disputes between (i) the Company and any Cardholder (including Claims arising out of the
Bank’s use of Cardholder personal information for obtaining credit information) and (ii) the Company
and any Affiliate (including Claims arising out of actions taken by the Company on an Affiliate’s behalf
under this Agreement and any Addendum) unless such Claim is solely the result of Bank's gross
negligence or willful misconduct. The Company will, at its own expense, defend any action or
proceeding brought against the Bank in connection with any such Claim.

Unassigned Cards. Upon the Company’s Request, the Bank, in its sole discretion, may issue one or
more “Unassigned Cards.” “Unassigned Cards” are Cards issued in the name of the Company only
without designating a specific Cardholder as authorized to use the Card. Any person using the Card
from time to time shall be the “Cardholder” of the Card. The Bank is not liable for any refusal to honor
the Unassigned Card by any other bank or any seller or lessor of goods or services based upon the
absence of the Cardholder's name and signature/ID of an individual Cardholder. The Bank will not issue
a PIN in connection with an Unassigned Card and no Cardholder may obtain Cash Advances. The Bank
will provide Card Account statements for each Unassigned Card to the Company. Notwithstanding
anything stated herein to the contrary, the Company understands the increased risk involved in using
Unassigned Cards and agrees to assume full liability for all Charges and Fees made with the
Unassigned Card, whether or not the Charges were authorized or unauthorized. The Company shall
indemnify the Bank from and against any and all liability, claims, demands, judgments, or other
disputes, together with all costs, charges and expenses imposed in any manner upon or accruing
against the Bank or arising out of, or in any way relating to the Bank’s issuance of Unassigned Cards.

Disputes and Chargebacks.



16.

17.

18.

19.

(@) The Bank will send the Company and each Cardholder periodic statements detailing the Charges
and Fees to the Card Accounts. If the Company (or Cardholder) does not notify the Bank of a dispute
with regard to any Charge or Fee within sixty (60) days after the billing cycle date, the Company agrees
that the periodic statement shall be deemed conclusively to be correct.

(b) In the event a transaction is posted to a Card Account involving a fraud, Unauthorized Use or other
situation in which a merchant may be liable for such transaction under the applicable Visa Operating
Regulations, the Company or Cardholder shall notify the Bank immediately. The Company or
Cardholder shall provide the Bank a written statement specifically describing the circumstances of such
transaction. The Bank shall attempt to charge the transaction back to the merchant in accordance with
the Visa Operating Regulations and any chargeback accepted by Visa will be credited to the Company’s
next periodic statement.

(c) The Bank shall not accept checks, money orders, or any other items for payment marked “payment
in full” (or other similar language) if such payment is less than the full amount due except by a written
agreement signed by an authorized officer of the Bank. All communications regarding disputed charges,
including checks, money orders, or any other items sent as “payment in full” of a disputed amount must
be sent to the SunTrust Bank, P.O. Box 4910, Orlando, Florida 32802-4910.

Amendment. The terms and conditions of this Agreement and the Company’s right to use the Card
may be altered or amended by the Bank at any time at the Bank’s sole discretion by written notice to the
Company not less than thirty (30) days prior to the effective date of the amendment. Use of the Card
after the effective date of the amendment constitutes acceptance of the alteration or amendment. Any
such amendment is effective upon the date stated in the notice. Any other modification, amendment, or
waiver of this Agreement by Company, whether in whole or in part must be in writing, signed by both
parties.

Assignment/Telephone Monitoring/Credit Information.

(@) The Bank may assign all rights under this Agreement to another bank, Company, or an Affiliate of
the Bank without prior notice. The Company may not assign or transfer this Agreement or any Card
without the Bank’s prior written consent. The merger or consolidation of the Company shall be deemed
to be an assignment of this Agreement. If transferred or assigned without the Bank’s prior written
consent, this Agreement will be deemed terminated.

(b) The Bank has the right to monitor telephone calls relating to its performance under this Agreement.
Such monitoring shall be conducted by the Bank’s employees or agents and all information shall remain
confidential.

(c) The Bank is authorized to make whatever credit inquiries regarding the Company it deems
appropriate and to share information regarding the Company Account with the Bank’s Affiliates.

Periodic Review/Financial Information. The Company understands and acknowledges that the Bank
has provided the Program to the Company on the basis of the Company’s financial condition at the time
the Company applied for the Company Account. Upon the Bank’s request, the Company agrees to
submit to the Bank from time to time updated financial information. If the Company fails to submit
financial information when requested by the Bank or if, based upon review of the submitted financial
information, the Bank determines that the Company’s financial condition has adversely changed, this
Agreement may be immediately terminated by the Bank.

Confidentiality/Privacy.

(a) Restrictions. The parties understand and agree that they may be provided or otherwise may obtain
the Confidential Information of the other party. The parties agree, unless otherwise stated herein, that

(i) they will keep all Confidential Information in strict confidence, using such degree of care as
appropriate to avoid unauthorized use or disclosure;



(i) they will not, directly or indirectly, disclose any Confidential Information to any third party,
except with the other party’s prior written consent; and

(i) upon the termination of this Agreement or at any time either party may request, the receiving
party will deliver to the disclosing party, or, at the disclosing party’s option, will destroy all
Confidential Information that the receiving party possesses or has under its control, provided,
however, the Bank has the right to retain a reasonable number of copies of Confidential
Information as may be required by applicable law.

(b) Permitted Disclosures. Notwithstanding anything stated herein to the contrary, the parties are
permitted to use and/or disclose the Confidential Information as follows:

Qeratlon of the Program in accordance W|th this Agreement. The parties WI|| |nstruct all the
respective _personnel and agents as to their obligations to be bound by the terms and
conditions of this Agreement prior to their being given access to the Confidential Information.

(i) The parties may disclose the Confidential Information pursuant to the order or requirement of a

court, administrative agency, or other governmental or law enforcement body having

Jurlsdlctlon over the recelvmg party (provrded%mgw

ma take appropriate actlon to rotect the Confldentlal Informatlon oron a confldentlal baS|
to the receiving party’s legal, financial, or security advisors.

(i) The Bank may use and disclose Personally Identifiable Information as follows, provided that at
all times the Bank complies with all applicable laws and regulations: (aa) to process Card
transactions and to otherwise maintain and support the Company's and Affiliates’ Card
Accounts; (bb) to communicate with the Company and Affiliates regarding issues relating to
Card transactions; (cc) for internal business planning purposes; and (dd) to obtain services
from third parties, provided that any such third party is bound by obligations prohibiting use by
or disclosure to any third party of such Personally ldentifiable Information other than for
purposes of performing services as required hereunder. Notwithstanding the above, the Bank
shall not use or sell the Personally Identifiable Information for the purpose of soliciting
Cardholders for services not related to this Agreement, provided that the Bank may solicit any
Cardholder whose name is obtained through a source other than the Personally Identifiable
Information obtained by the Bank under this Agreement.

(iv) The parties agree that any data or information other than Personally Identifiable Information
that relates in any manner to Card usage and that is acquired by the Bank in the course of its
provision of its services under this Agreement will belong equally to the parties, and nothing in
this Agreement shall prohibit either party from disclosing or using such data or information in
its aggregate form.

injunction and the receiving party will not object to the entry of an injunction or other equitable relief
against it on the basis of an adequate remedy at law, lack of irreparable harm or any other reason.

Without limiting the foregoing, each party will advise the other party immediately in the event that it
learns or _h n Iivhnrnrnihhh nfi ntial

Infrmlnrrlrinirlh h th has viol r_inten viol h fh|

(d) Public Records Law. The obligation of the Company hereunder are subject to the Florida Public

Records Law and nothing contained herein shall be construed to preclude the City's compliance with
the Florida Public Records Law.

20. Enforcement of Rights and Governing Law. This Agreement is binding upon the assigns and
successors of the Company. Except to the extent federal law is applicable, the interpretation, effect, and



21.

validity of this Agreement shall be governed by the laws of the State of Florida. If any portion of this
Agreement is declared invalid or unenforceable for any reason, such portion is deemed severed and the
remainder of this Agreement shall remain fully valid and enforceable. The Bank can delay enforcing its
rights under this Agreement without waiving those rights. A waiver of rights in one instance shall not be
a waiver in other instances.

Survival. Sections 3 - 7; 9; 12 - 21; and 23, and all other provisions of this Agreement which may
reasonably be interpreted or construed as surviving the termination thereof, shall survive the termination
of this Agreement.

22. Miscellaneous. The non-performance of a party will be excused for the period of any delay caused by

24.

25.

26.

any force majeure event, including act of God, war, terrorism, or any other cause beyond the party’s
reasonable control. If any provision of this Agreement is held to be unenforceable, such provision will be
reformed only to the extent necessary to make it enforceable. Each party to this Agreement is
responsible for compliance with the Agreement by its Affiliates and their respective employees and
authorized agents.

COURT WITH RESPECT TO ANY CONTRACTUAL, TORTIOUS, OR STATUTORY CLAIM

NTERCLAIM, OR CROSS-CLAIM AGAINST THE OTHER ARISIN T OF OR CONNECTED
IN ANY WAY TO THIS AGREEMENT, BECAUSE THE PARTIES HERETO, BOTH OF WHOM ARE
REPRESENTED BY COUNSEL, BELIEVE THAT THE COMPLEX COMMERCIAL AND
PROFESSIONAL ASPECTS OF THEIR DEALINGS WITH ONE ANOTHER MAKE A JURY
DETERMINATION NEITHER DESIRABLE NOR APPROPRIATE.

Counterpart. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which together shall constitute one and the same instrument.

Entire Agreement. This Agreement and the incorporated Schedules, Addendums and Exhibits
constitute the entire Agreement between the parties. There are no understandings or agreements
related hereto other than those which are expressed herein, and all prior negotiations, agreements, and
understandings, whether oral or written, are superseded by this Agreement.

Bank Secrecy Act Requirements. In order to comply with the reporting requirements of the Bank
Secrecy Act and the USA PATRIOT Act, the Bank is required to obtain, verify and record the following
information from the Company and its Affiliates prior to establishing a new account: legal entity name,
street address, taxpayer identification number and other information that allows the Bank to identify the
Company and its Affiliates.



The parties have caused this Agreement to be executed by their duly authorized representative as of the
date set forth below.

SunTrust Bank

By: By:
Name: Name:
Title: Title:
Date: Date:
ATTEST:

Print Name:




SCHEDULE A
To Visa Commercial Card Agreement

Company (Parent) Company Affiliate (If applicable)

I. Commercial Card Program.
[] Visa Purchasing Card [] Visa Corporate Card

Il. Cardholder Information Requirement.
The Company shall provide the following Cardholder information:
Name, business address, billing address, telephone number, and the last four digits of the
cardholder’s social security number

lll. Card Delivery. The Card(s) shall be delivered to:
[0 The Company at:

Attention

Street Address City State Zip Code

[1 The Individual Cardholder

IV. Program Administrators. The Company designates the following individual(s) as an authorized
Program Administrator(s) to submit Requests to Bank:

Name Signature Title
Street Address City State Zip Code
Name Signature Title
Street Address City State Zip Code
Name Signature Title
Street Address City State Zip Code
Name Signature Title
Street Address City State Zip Code

The Company and each Affiliate may change its designated Program Administrator(s) by delivering a
new, signed Schedule A to the Bank. Each subsequent Schedule A Program Administrator
designation will supersede any and all prior Schedule A designations previously submitted by the
Company or Affiliate.

V. Company Credit Line. $




VI.

SCHEDULE A (Continued)
To Visa Commercial Card Agreement

Account Controls.

(A) Card Accounts: Specific controls regarding Card Accounts are established during the
implementation process and may be amended from time to time by the Company or the Bank. Card
Account controls may be amended from time to time by the Bank and may be amended by the
Company only upon prior written approval of the Bank.

(B) Emergency Replacement Cards: In the event any Card is lost, stolen, or damaged and a
replacement Card is required during weekends, holidays, or Bank closing hours, the Cardholder may
call Visa to obtain a temporary Visa Emergency Replacement Card. The Company understands and
acknowledges that Visa Emergency Replacement Cards are not controlled by the Company’'s
account controls set forth on the Implementation Form but, rather, are controlled in accordance with
the standard Visa operating procedures in effect at the time of replacement. The Visa Emergency
Replacement Cards are valid for a limited period of time and the Cardholder must immediately
contact the Bank for a permanent Card which shall be issued with the Company’s account controls.

Company

By:

Name:

Title:

Date:




SCHEDULE B
To Visa Commercial Card Agreement

Company: Date:
Fee Schedule
Iltem Cost
Card Logo Design (one color, standard) Waived
Annual Card Fee Waived

Annual Visa Extra Rewards Fee (Corporate Card Only)

$75, per enrolled card

Cash Advance Fee

Late Fee

3% ($3 minimum/$30 maximum)
} Waived

Foreign Transaction Fee

Pass through from Visa (currently 1%)

Non-Sufficient Fund Fee $29 each
Copy of Sales Slips & Statements $3 each
Card Replacement Fee None
“Rush” Delivery Fee for Card Replacement $15

Technology Set-up Fee
[ card Manager Plus

[] card Manager
Implementation Setup (Check one)

[] Training (optional)

[J GL Integration Support (optional)

[ $10,000 WAIVED (One-time fee for creation of
custom workflow, business rules programming,
integration to the Company’s accounting system, and
end-user training)

[ $2,500 WAIVED (1 x set-up fee)

$300 for up to three (3) hours (remote)
$2,000 for up to eight (8) hours (on-site)

$1,500 (one-time fee)

Performance Spend Bonus

The Bank shall pay the Company a Ten Thousand Dollar ($10,000) Performance Spend Bonus - cash
incentive for each $10,000,000 in Net Spend growth. Net Spend shall be the Annual Spend less “Cash
Transactions” (“Cash Transactions” mean transactions from financial institutions such as cash advances,
convenience checks, travelers’ checks, gift cards, etc.) and Visa Large Ticket transactions.

Performance Spend Bonus periods are yearly (on a 12-month cycle)
commencing on the first cycle date the Company is activated on the
Bank’ s processing system and shall continue for consecutive yearly
periods during the term of the Agreement. Performance Spend Bonus
payments shall be aggregated with the Net-Spend Rebate Program and
paid to the Company by check within sixty (60) days after the end of the
rebate period.



SCHEDULE B (Continued)
To Visa Commercial Card Agreement

Net-Spend Rebate Program

In accordance with the table, below, at the end of each rebate period, the
Company shall receive arevenue share of its Net Spend* based upon the
following calculation. The Annual Spend * amount shall determine the
Rebate Rate. The Net Spend shall be the Annual Spend less “ Cash
Transactions” (“Cash Transactions’ mean transactions from financial
institutions such as cash advances, convenience checks, travelers checks,
gift cards, etc.) and Visa Large Ticket transactions. At the end of each
rebate period, the Net Spend Rebate* shall be the Net Spend for the rebate
period, multiplied by the Rebate Rate described below and reduced by
charge-offs (which may carry over to subsequent rebate periods). Charge-
offs mean all amounts that remain unpaid by the Company or Cardholder
for aperiod of 180 days, including personal charges made by the
Cardholder or Authorized User.

Rebate periods are yearly (on a 12-month cycle) commencing on the first
cycle date the Company is activated on the Bank’ s processing system and
shall continue for consecutive yearly periods during the term of the
Agreement. Rebate payments shall be paid to the Company by check
within sixty (60) days after the end of each rebate period.

P-CARD REBATE RATE
Monthly Bill 2x Monthly Bill Weekly Bill
Annual Spend | 18 day Payment | 10 day Payment | 5 day Payment
$1.0MM - $5MM 0.75% 0.84% 0.91%
to $10MM 0.80% 0.89% 0.96%
to $15MM 0.85% 0.94% 1.01%
to $20MM 0.90% 0.99% 1.06%
to $25MM 0.95% 1.04% 1.11%
to $30MM 1.00% 1.09% 1.16%
to $35MM 1.02% 1.11% 1.18%
to $40MM 1.04% 1.13% 1.20%
to $45MM 1.06% 1.15% 1.22%
to $50MM 1.08% 1.17% 1.24%
to $60MM 1.10% 1.19% 1.26%
to $70MM 1.11% 1.20% 1.27%
to $80MM 1.12% 1.21% 1.28%
to $90MM 1.13% 1.22% 1.29%
to $100MM 1.14% 1.23% 1.30%
> $100MM 1.15% 1.24% 1.31%

*

Net Spend Rebate = [Net Spend x Rebate Rate] — [Chargeoffs]
Net Spend = [Annual Spend] — [Visa Large Ticket] — [Cash Transactions]
Annual Spend = [Purchases] + [Cash Transactions] — [Credits] — [Fees]



Visa Large Ticket Rebate Program

At the end of each rebate period, the Company shall receive arevenue
share of its Visa Large Ticket transactions based upon the following
calculation. The Visa Large Ticket Rebate shall be the sum of the Visa
Large Ticket transactions for the rebate period multiplied by .0025. The
rebate periods are yearly (on a 12-month cycle) commencing on the first
cycle date the Company is activated on the Bank’ s processing system and
shall continue for consecutive yearly periods during the term of the
Agreement. Rebate payments shall be aggregated with the Net-Spend
Rebate Program and paid to the Company by check within sixty (60) days
after the end of the rebate period.



Schedule C
Company’s Affiliates



Schedule D
Cardholder Agreement

Visa Commercial Card Cardholder Agreement

The SunTrust Visa Commercial Card is being issued to you at the request of your Employer. “Card” means
the enclosed Visa Card (and all replacements) issued by SunTrust Bank (the “Bank”). “Card Account”
means the account established by the Bank in connection with your Card. “Charges” means all purchases
and cash advances charged to the Card Account. “Employer” means the Company (or other business
sponsor) that authorized the Bank to issue the Card to you as an employee to use for legitimate business
purposes. “Fees” means the fees under the Card Account established by your Employer's program
administrator. This cardholder agreement (the “Agreement”) is between the Bank also referred to as “we”,
“our”, and “us” and you (also referred to as the Cardholder).

You agree to the terms and conditions below.
Liability and Use of the Card

1. By accepting, signing or using the Card or the Account you are agreeing to the terms and conditions of
this Agreement.

2. You agree that this Card will be used only by you solely for legitimate business purposes as defined by
the Employer. You agree not to use the Card for personal, family or household purposes.

3. The Credit Limit for your Card will be established from time to time as requested by the Employer and
approved by the Bank. At your Employer’s request, a portion of your Credit Limit may be available for
cash advances. You agree not to use your Card in any manner which would cause the aggregate of
your Charges and Fees to exceed, at any time, such Credit Limit. The Bank may approve transactions
which exceed your Credit Limit, but the Bank is not obligated to do so. The Bank may increase or
decrease your Credit Limit or change the portion available for cash advances at any time without prior
notice to you. The Bank is not responsible if any merchant, financial institution or other person refuses
to honor the Card.

4. You may use the Card to charge purchases to the Card Account and, if permitted by the Employer, to
obtain cash advances, either directly from us, through use of an ATM, or through another financial
institution honoring the Card; or purchase a money order, travelers check or similar item (each a “cash
advance”). Any such use of a Card results in a Charge to the Card Account, whether or not the Card
was presented (such as Internet, mail or telephone order purchases), your signature was obtained, or
you used a PIN.”

5. We shall record all Charges with respect to your Card, as well as all Fees, service charges, credits and
adjustments against the Card Account.

6. You may not return any purchase which you obtained with the Card for a refund, other than by way of a
Card Account credit. Upon receipt of a credit issued by a merchant, the Bank shall post the credit to the
Card Account. If the Bank does not receive the credit prior to the time the related purchase is included
in the Card Account Statement (as defined below), the amount of the related purchase shall be paid by
the stated payment due date.

7. We shall not be responsible for any defect in, or the quality of any purchase obtained from a merchant.
Any claim or dispute between you and any merchant with respect to any purchase, including any right to
set-off or compensation, shall be settled directly between you and the merchant and shall have no effect
on your indebtedness to us. We will not be responsible, nor will you seek to hold us responsible, if any
merchant refuses to honor the Card, or for any other problems you may have with any merchant.

8. You acknowledge that the Card does not provide you with Visa card benefits or features except for
those agreed to by your Employer.

Automated Teller Machines (ATM’s)

9. Use of your Card and PIN for transactions on ATM’s will be governed by this Agreement as may be
amended from time to time.



10. Transaction records issued through ATM'’s are solely for your convenience and, in the event of any
dispute as to the accuracy of any such record, our decision based on our internal records shall be
conclusive and binding on you.



11.

12.

Schedule D
Cardholder Agreement

We reserve the right without notice to withdraw and/or cancel your privilege of use of ATM’s.

Transactions at ATM’s other than the Bank’s may be subject to separate or additional conditions.

Statements; Account Settlement

13.

14.

15.

We will send you a periodic statement of account (a “Card Account Statement”) for each month in which
Charges have been posted to your Card Account or there is an outstanding balance. You are
responsible for promptly submitting expense reimbursement requests to your Employer for all Charges
and Fees in accordance with your Employer’s internal policies and procedures. If requested by the
Bank, you agree to confirm in writing the Charges and Fees for which you have submitted expense
reimbursement requests to your Employer.

Promptly upon receipt, you agree to examine each periodic Card Account Statement. If you do not
notify the Bank of an error or omission with regard to any Charge to the Card Account within sixty (60)
days after the billing date, you agree that such Card Account Statement shall be deemed conclusively
to be correct.

The Bank and Visa convert any Charge made in a foreign currency into U.S. dollars using the
conversion rate in effect on the day the transaction is posted to the Card Account (currently either a
wholesale market rate or a government-mandated rate) and adds a Visa conversion charge and the
Bank’s current conversion charge, not to exceed 2% of the Charge amount (the “Foreign Exchange
Markup”). The currency conversion rate and Foreign Exchange Markup may not be the same as existed
on the day you made the transaction. The Bank and Visa will use this procedure if a credit is
subsequently given for the transaction. The currency conversion rate on the date of the original
transaction may differ from the rate in effect on the date the credit was issued. The Bank will deduct the
Foreign Exchange Markup from this amount. As a result, the amount of the credit may be different from
the amount that was originally charged to the Card Account for the transaction. The amount of the
transaction after conversion (including Foreign Exchange Markup) is shown on the Card Account
Statement as either a purchase or cash advance.

Lost or Stolen Card; Disclosure of PIN; Liability

16.

17.

You agree to promptly notify the Bank of any lost or stolen Card or Unauthorized Use of a Card
(call toll free at 1-800-836-8562). There shall be no liability for any Unauthorized Use of any Card
unless the Unauthorized Use occurs as a result of the your lack of reasonable security precautions and
controls regarding the Cards or the Unauthorized Use results in a benefit, directly or indirectly, to the
your and/or your Employer. “Unauthorized Use” means the use of a Card by a person other than you or
an authorized user who does not have actual, implied, or apparent authority for such use, and from
which the Employer, you and/or an authorized user received no benefit, directly or indirectly. Written
notification can be sent to SunTrust Bank at, P.O. Box 598202, Orlando, Florida 32859-8202.

If your Employer has requested issuance of a personal identification number (“PIN”) to you, you will not
disclose the PIN to any person and you will keep your PIN separate from your Card. In the event that
the PIN has been stolen, you must notify the Bank immediately (call toll free at 1-800-836-8562).
In the event your PIN is disclosed to any unauthorized person, whether by your failure to maintain
confidentiality of the PIN, failure to keep the PIN and the Card separate or otherwise, you shall be liable
for all transactions through use of the PIN whether or not incurred by you.

Cancellation

18.

The Card at all times remains our property and we have the right at any time, without notice, to cancel
the Card and to revoke or withdraw all your rights or privileges in respect of the Card. The Employer
may cancel your Card at any time for any reason. Upon cancellation, you cease to be entitled to use the
Card or to be entitled to any benefits or features available with respect to the Card and you shall
immediately return the Card to us or surrender it to our agents upon request. Use of the Card or Card
Account after notification of its cancellation may be fraudulent and may result in the Bank taking legal
action against you. Even after the Card Account is closed, you remain responsible for any Charges
according to the terms of this Agreement.



19. We may inform merchants honoring the Card that it has been cancelled or revoked and, if you are
asked to surrender an expired or revoked Card by a merchant, you must do so.



Schedule D
Cardholder Agreement

Credit and Personal Information; Telephone Monitoring

20.

Information concerning your use of the Card or Card Account may be furnished by the Bank to the
Employer. The Employer has provided us with your personal information for the purpose of establishing
your Card Account. Upon request, you agree to promptly give the Bank accurate information about
yourself including updated financial and location information. To improve customer service and security,
your telephone communications with the Bank may be monitored and recorded.

Amendments and Waiver

21.

22.

We may amend or modify any of the terms of this Agreement, your Credit Limit and/or any benefits or
features available or offered with the Card at any time and the changes can apply to all outstanding
indebtedness and to any future Charges on your Card Account. We may replace the Card at any time.
We reserve the right to amend or discontinue any benefit or privilege available with respect to the Card.

No term or provision of this Agreement will be deemed to have been waived and no breach excused,
unless such waiver or consent to breach shall be in writing and signed by the party claimed to have
waived or consented. Any express or implied consent to any party to, or waiver of, a breach by the other
shall not constitute a consent to, waiver of, or excuse for any other different or subsequent breach.

Miscellaneous

23.

24.

If any provision of this Agreement is held to be unenforceable, invalid or void, all other provisions will
nevertheless continue in full force and effect.

This Agreement shall be governed by and construed in accordance with the laws of the state of Florida
and applicable federal law. THE CARDHOLDER IRREVOCABLY SUBMITS TO THE JURISDICTION
OF THE COURTS OF THE STATE OF FLORIDA AND THE UNITED STATES OF AMERICA AND
VENUE IN ORANGE COUNTY FLORIDA AND AGREES THAT ANY LEGAL ACTION OR
PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE COMMENCED IN SUCH COURTS.
CARDHOLDER AND THE BANK EACH IRREVOCABLY WAIVE ANY RIGHT TO TRIAL BY JURY IN
ANY PROCEEDING RELATED TO THIS AGREEMENT.



SCHEDULE E
Visa Corporate Waiver Protection Program
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Home Contact Us E-Filing Services
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Previous on List Next on List Return To List
Events

Detail by Entity Name
Foreign Profit Corporation
SUNTRUST BANK

Filing Information

Document Number F99000005073

FEI Number 580466330
Date Filed 10/01/1999
State GA

Status ACTIVE
Last Event MERGER

Event Date Filed 11/29/2000
Event Effective Date 01/01/2001
Principal Address

303 PEACHTREE ST, NE
30TH FLOOR
ATLANTA GA 30308

Changed 03/12/2002

Mailing Address

POST OFFICE BOX 4418
MAIL CODE: GA-ATLANTA- 643 LEGAL
ATLANTA GA 30302

Changed 04/18/2006

Registered Agent Name & Address

ARTHER, CATHY HOMA
200 S. ORANGE AVE.
ORLANDO FL 32801 US

Name Changed: 06/19/2000
Officer/Director Detail

Name & Address
Title CEOP

WELLS, JAMES M

http://www.sunbiz.org/scripts/cordet.exe?action=DETFIL&ing_doc_number=F9900000507... 9/5/2007
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303 PEACHTREE STREET - 30TH FLOOR
ATLANTA GA 30308

Title CS

FORTIN, RAYMOND D
303 PEACHTREE ST., NE - 36TH FL
ATLANTA GA 30308

Title EC

HUMANN, L. PHILLIP
303 PEACHTREE ST., N.E. - 30TH FL
ATLANTA GA 30308

Title CFO

CHANCY, MARK A
303 PEACHTREE ST., NE
ATLANTA GA 30308

Title TRES

LIENHARD, JEROME
303 PEACHTREE ST. NE-11TH FL
ATLANTA GA 30308

Annual Reports

Report Year Filed Date
2005 04/18/2005
2006 04/18/2006
2007 04/26/2007

Document Images
04/26/2007 -- ANNUAL REPORT

04/18/2006 -- ANNUAL REPORT
04/18/2005 -- ANNUAL REPORT
02/20/2004 ~ ANNUAL REPORT
04/25/2003 -- ANNUAL REPORT
03/12/2002 -- ANNUAL REPORT
04/12/2001 - ANNUAL REPORT
11/29/2000 -- Merger

10/12/2000 - REINSTATEMENT
06/19/2000 -- Reg. Agent Change
11/30/19989 -- Merger

10/01/1999 -- Foreign Profit

Note: This is not official record. See documents if question or conflict.
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